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HATED AND FEARED MORE 


THAN EVER, ONE GROUP 
OF YOUNG HEROES HAS m 
BANDED TOGETHER TO : 
FIGHT BACK. 


WRITER PENCILER INKER COLORIST 
LETTERING & PRODUCTION COVER ASSISTANT EDITOR EDITOR 
EDITOR IN CHIEF CHIEF CREATIVE OFFICER PUBLISHER EXECUTIVE PRODUCER 


ULTIMATE COMICS X-MEN No. 28, August 2013. Published Monthly except in February, June, and October by MARVEL WORLDWIDE, INC., a subsidiary of MARVEL ENTERTAINMENT, LLC. OFFICE OF PUBLICATION 
135 West 50111 Street, New York, NY 10020. BULK MAIL POSTAGE PAID AT NEW YORK, NY AND AT ADDITIONAL MAILING OFFICES. © 2013 Marvel Characters, Inc. All rights reserved. All characters featured in this 
issue and the distinctive names and likenesses thereof, and all related indicia are trademarks of Marvel Characters, Inc. No similarity between any of the names, characters, persons, and/or institutions in this magazine 
with those of any Ty or dead person or institution is intended, and any such similarity which may exist is purely coincidental. $3.99 per copy in the U.S. (GST #R127032852) in the direct market and $3.99 per 
copy in the U.S. and $3.99 in Canada (GST #R127032852) through the newsstand; Canadian Agreement 440668537. Printed in the USA. Subscription rate (U.S. dollars) for 12 issues: U.S. $26.99; Canada $42.99; 
Foreign $42.99. POSTMASTER: SEND ALL ADDRESS CHANGES TO ULTIMATE COMICS X-MEN, C/O MARVEL SUBSCRIPTION F. O. BOX 1527 LONG ISLAND CITY, NY 11101. TELEPHONE # (888) 511-5480. FAX # 
347) 537-2649. subscriptions@marvel.com. ALAN FINE, EVP - Office of the President, Marvel Worldwide, Inc. and EVP & CMO Marvel Characters B.V.; DAN BUCKLEY, Publisher & President - Print, Animation & 
igital Divisions; JOE QUESADA, Chief Creative Officer; TOM BREVOORT, SVP of Publishing; DAVID BOGART, SVP of Operations & Procurement, Publishing; C.B. CEBULSKI, SVP of Creator & Content Development; 
DAVID GABRIEL, SVP of Print & Digital Publishing Sales; JIM O'KEEFE, VP of Operations & Logistics; DAN CARR, Executive Director of Publishing Technology; SUSAN CRESPI, Editorial Operations Manager; ALEX 
MORALES, mS Operations Manager; STAN LEE, Chairman Emeritus. For information regarding advertising in Marvel Comics or on Marvel.com, please contact Niza Disla, Director of Marvel Partnerships, at 
ndisla@marvel.com. For Marvel subscription inquiries, please call 888-511-5480. Manufactured between 05/31/2013 and 06/11/2013 by QUAD/GRAPHICS ST. CLOUD, ST. CLOUD, MN, USA. 


I can feel 
them too. They 
come with noise, 
with crushing, 
and with fire. 


They are not 
of this place. They 
are intruders. They 
will kill us. 


1,1 
43 


Now, 
Utopia. 
[4 


орт ты 


“Listen to 
them, the 
screams...” 


They're 
being ripped You 
apart... sound like you 
approve. 


Мү 22 
N we all 7 
die, Jean 


Я 


77 
And for our 
kind, it’s rarely 
peaceful. 


T 'm nothing 
like you. Whatever 
you are. 


И "Evil" is N : 2 
a poorly used By your silence 
word... and your thoughts, 
-— «Would you I know you agree. 
not consider 2 55 
yourself a 
villaín...? 
РА 
I believe 
in the greater 
т good. 


М telepathy 
ing, as is my 
voice... 


Ж О. 
is fai 


IT IS МО 
TRICK. SHE HAS 
MERE SECONDS 

LEFT. 


. Jean, 
come close... 


..I was here 
e preside over, 
e extinction o 2 р 
..I believe there 
the mutants... 5 tipi, vet 
bot in these | Dring my mission to 
last moments, I completion... 
see my death need 
not be a barrier 
to success... 


You, Jean 


Grey. 


NATURAL 
RESOURCES 


UTOPIA UNITED! 


WOOD ASRAR 
VIASCO BELLAIRE 


cease 
fire! Cease 
fire! 


It’s that 
General... 


The fight’s 
over. 


pc 


sadness and regret 


Let him 
through. 


. 


I've ordered 
a full retreat and 
withdrawal. 


I still have my 
L/ orders, but if Washington 
persists in enforcing this 
resolution of theirs, 
ud have to do it 
diplomatically. 


It's an effective 
deterrent you have 
here, this jungle. 


Indeed. 


This didn't 
need to happen. 
May Т offer you 

some advice, 

Ms. Pryde? 


You won your 
war of independence; 
you have your land 
and your people. Hell, 
you even have an 
ideology. 


People are 
afraid of you. OF 
mutants, of what 

this place represents. 
Stop reminding 
them of it. 


Stay off the 
Internet, stay off the 
airwaves. Stop holding 

press conferences where 
you offer to fix the 
world’s problems. 


Lay low, work 
on your problems 
here, live your 
lives. Just be. 


Stop giving 
people excuses 
to come after 

yov. 


You think 
that's what we're 
doing, General 
Ross? 


Stop 
blaming the 
victim. 


All my life, all 
ovr lives, all we've felt 
ie the pressure to híde who 
we are, that the way to avoid 
prejudice and violence is to 
e as meek and quiet 
as possible... 


..and 
even that 
doesn’t always 
work. 


The problem 
isn’t us. We don't 
heed to change 
how we act. 


Just a suggestion. 
You all are а 
don't you want to just 
enjoy yourselves? 


Tell that to 
your Washington 
bosses. 


wouldn't give for 
| our childhoods back, 
General Ross. 


What human 
kids take for 
granted, we can 
only dream 
of having. 


Their resilience is impressive. 
Even in the face of existential 
threats and complete betrayal... 


.. They persevere, burying 
old grudges, rae 
relationships and trusts. They speak of 
Psylocke--or 
whatever she 
was--briefly. 


They can trace her influence 
back to even before Utopia 
was founded. 


To me, this shows the steps 
the American government will 
take to suppress mutant rights, 
but here they just seem relieved 
to trust each other again. 


A | YE № 
П м а | а 58 er | vi 2 TN 
midst wa 52/120 80 
mom the outside. 


“These mutants will 
be valuable assets 
to Tian, Farbird." 


But we're 
not quite there. 
Not yet. I want you to 
return to Tian. 
How quickly can 
you do that? 


MISTRESS KNOWS 
I CAN TOLERATE VACUUM 
AND ENTER LOW EARTH ORBIT 
FOR SHORT PERIODS OF 
TIME. I CAN BE IN TIAN IN 
THREE HOURS. 


Of course. 
But I would be 
pleased if you 

managed it 

in two. 


SHALL I REPORT 
IN ТО THE OTHERS 
ONCE I ARRIVE? 


AES. 
MISTRESS. 


.. Go directly to 
my private quarters, 
and prep for Project 
Activation. Codename: 
supersonic. Use my 
private passcode. 


I WILL 
STAND BY. 


It 
is Important, 
Farbird. It’s what 
all this has been 
about. 


With 
luck, it will be 
unnecessary. 


But we will 
be prepared all 
the same. Fly 
well, Farbird. 


"You're Jean 
Grey." 


YOU ARE THE 
MISTRESS OF TIAN 
AND ITS PEOPLE LOVE 
YOU FOR YOUR 
WISDOM AND 
PROTECTION. 


Glad to see 
the whole "Karen 
Grant” thing’s 
passed. 


There’s 
no way you 
saw through my 
telepathic screens. 
Only an omega level 
master could 
have-- 


The sentient 
seed. 


..everyone’s 
going to treat 
you differently. 


I've known 
almost since 
day one. 


The others are SO you 
just finding out now. It“ know why I'm 
be interesting to see how this here. 
conversation plays out, because 
when you leave this house... 


Utopia is 

not Tian, 

and never 
will be. 


There eventuall 
has to be a place wnere 
mutants and humans can 
co-exist. Where there 
is tolerance and 
respect. 


A segregated 
society...wnen has 
that ever worked? 


Utopia may be 
young and imperfect, 
but you don't 
understand the 
first thing about 
what we're doing 
here. 


You are 
such. An. 
Idiot. 


All of you 
walking around like 
you've won. Like this 
was some victory! 
They'll be back, 


you Know. 
They will 
always come 
back. 


This is why Tian 
exists! But you, and 
your arrogance, will pin 
all these people to this... 
ghetto in the дегег, ы 
et your enemies plo 
your extermination at . 


their leisure. to all mutants. 


You 
just don’t 
get it. 


Can't you 
sense it? Goon, 
Fine. Why 7. the p of 
don't you tell e community. 
me vias I Oh, right... 
don't know. 


+ YOU 
. can’t. The 
jungle’s blocking 
your telepathy. I 
bet you were hoping 
no one would 
realize that. 


So I'll explain it 
all to you. Had you come 
to us honestly, openly... 


..We might have A 
considered a partnership Working 
of sorts with Tian. Sister together might 
nations, etc. It wouldn't e nice. Sut hot with 
have stopped anything Ч Шы йн AMA 
we're doing here, but a st he v A ЛЫ 2 
global community would not the "mistress 
be hice of Tian” Jean Grey. 
Who are you now, 
anyway? 


That's 
rhetorical. It’s 
pretty clear what 
you are: а 
despot. 


And listen 
carefully: Utopia 
will never be closed 
down or abandoned. 
Tian may be beautiful 
and unique... 


. bot во is 
Utopía. And every 
day it gets more and 
more 5o, because 
we're building it with 
our own hands. 


I Know 
you want us, as 
part of some sort 
of mutant 
empire... 


. bot you'll 
never, ever 
have us. 


Utopia 
won't Kneel 
to anyone. 


What 
are we seeing, 
then? 


A Utopia 
that’s learned 
how to win... 


she 
promised me. 


«Without 
ever having 
to fight. 


Did you 
hear what 
I said? 
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AUTHORIZATION 
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ACTIVATION. 
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ON SALE NOW! 3 у ` : ОМ SALE NOW! 


Email the editors at: ULTIMATEOFFICE@MARVEL.COM. Make sure you mark it “OK TO PRINT.” 
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